
each Company Employee shall be immediately eligible to participate, without any waiting time,
in any and all New Plans to the extent coverage under such New Plan replaces coverage under a
comparable Company Benefit Plan in which such Company Employee participated immediately
before the replacement; and (ii) for purposes of each New Plan providing medical, dental,
pharmaceutical and/or vision benefits to any Company Employee, the Parents shall use
commercially reasonable efforts to cause all pre-existing condition exclusions and actively-at­
work requirements of such New Plan to be waived for such employee and his or her covered
dependents to the same extent as under the applicable Company Benefit Plan, and the Parents
shall use commercially reasonable efforts to cause any eligible expenses incurred by such
employee and his or her covered dependents under an Company Benefit Plan during the portion
of the plan year of the New Plan ending on the date such employee's participation in the
corresponding New Plan begins to be taken into account under such New Plan for purposes of
satisfying all deductible, coinsurance and maximum out-of-pocket requirements applicable to
such employee and his or her covered dependents for the applicable plan year as if such amounts
had been paid in accordance with such New Plan.

(d) Following the Effective Time, the Parents shall cause the Surviving
Corporation and its subsidiaries to honor all collective bargaining agreements by which the
Company or any of its subsidiaries is bound in accordance with their terms.

(e) Nothing herein expressed or implied shall (i) confer upon any of the
Company Employees any rights or remedies (including, without limitation, any right to
employment or continued employment for any specified period) of any nature or kind
whatsoever under or by reason of the Agreement or (ii) subject to the provisions of Section
6.IHa) above, obligate the Parents, the Surviving Corporation or any of their respective
subsidiaries to maintain any particular Company Benefit Plan or grant or issue any equity-based
awards or limit the ability of the Parents to amend or terminate any of such Company Benefit
Plans to the extent permitted thereunder in accordance with their terms. None of the provisions
of this Agreement are intended to constitute an amendment to any Company Benefit Plan and no
Company Employee shall have the right to enforce or compel the enforcement of any provisions
of this Section 6.11 or this Agreement.

Section 6.12 Conduct of Business by tbe Parents Pending the Merger. The Parents
covenant and agree with the Company that between the date hereof and the Effective Time or the
date, if any, on which this Agreement is terminated pursuant to Section 8.01, the Parents, except
as may be consented to in writing by the Company (which consent shall not be unreasonably
withheld, delayed or conditioned):

(a) shall not amend or otherwise change any of the Mergerco Organizational
Documents that would be likely to prevent or materially delay the consummation of the
transactions contemplated hereby;

(b) shall not acquire or make any investment in any corporation, partnership,
limited liability company, other business organization or any division thereof that holds, or has
an attributable interest in, any license, authorization, permit or approval issued by the FCC if
such acquisition or investment would delay, impede or prevent receipt of the FCC Consent; and
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(c) take any action that would be reasonably likely to cause a material delay
in the satisfaction of the conditions contained in Section 7.01 or Section 7.03 or the
consummation of the Merger.

Section 6.13 Financing.

(a) The Parents shall use their reasonable best efforts to (i) arrange and obtain
the Financing on the terms and conditions de~cribed in the Financing Commitments, which
agreements shall be in effect as promptly as practicable after the date hereof, but in no event later
than the Closing, (ii) negotiate and finalize definitive agreements with respect thereto on the
terms and conditions contained in the Financing Commitments, (iii) satisfY on a timely basis all
conditions applicable to the Parents or Mergerco in such definitive agreements that are within
their control, (iv) consummate the Financing no later than the Closing, and (v) enforce their
rights under the Financing Commitments. In the event that any portion of the Financing
becomes unavailable in the manner or from the sources contemplated in the Financing
Commitments, (A) the Parents shall promptly notifY the Company, and (B) the Parents shall use
their reasonable best efforts to obtain alternative financing from alternative sources, on terms,
taken as whole, that are no more adverse to the Company, as promptly as practicable following
the occurrence of such event but in no event later than the last day of the Marketing Period,
including entering into definitive agreements with respect thereto (such definitive agreements
entered into pursuant to this Section 6.13(a) being referred to as the "Financing Agreements").
For the avoidance of doubt, in the event that (x) all or any portion of the Debt Financing,
structured as a high yield financing, has not been consummated; and (y) all conditions set forth
in Article VII hereof have been satisfied or waived (other than conditions set forth in Section
7.02(c) and Section 7.03(d)) and (z) the bridge facilities contemplated by the Financing
Commitments are available on terms and conditions described in the Financing Commitments,
then the Parents shall agree to use the bridge facility contemplated by the Debt Commitment
Letters, if necessary, to replace such high yield financing no later than the last date of the
Marketing Period. In furtherance of the provisions of this Section 6.13(a), one or more Debt
Commitment Letters may be amended, restated, supplemented or otherwise modified or
superseded to add one or more lenders, lead arrangers, bookrunners, syndication agents or
similar entities which had not executed the Debt Commitment Letters as of the date hereof, to
increase the amount of indebtedness or otherwis~ replace one or more facilities with one or more
new facilities or modifY one or more facilities to replace or otherwise modifY the Debt
Commitment Letters, or otherwise in manner not less beneficial in the aggregate to Mergerco
and the Parents (as determined in the reasonable judgment of the Parents) (the "New Debt
Financing Commitments"), provided that the New Debt Financing Commitments shall not (i)
adversely amend the conditions to the Debt Financing set forth in the Debt Commitment Letters,
in any material respect, (ii) reasonably be expected to delay or prevent the Closing; or (iii)
reduce the aggregate amount of available Debt Financing (unless, in the case of this clause (iii),
replaced with an amount of new equity financing on terms no less favorable in any material
respect to Mergerco than the terms set forth in the Equity Commitment Letters or one or more
new debt facilities pursuant to the new debt facilities pursuant to the New Debt Financing
Commitments.) Upon and from and after each such event, the term "Debt Financing" as used
herein shall be deemed to mean the Debt Financing contemplated by the Debt Commitment
Letters that are not so superseded at the time in question and the New Debt Financing
Commitments to the extent then in effect. For purposes of this Agreement, "Marketing Period"
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shall mean the first period of twenty-five (25) consecutive business days throughout which (A)
the Parents shall have the Required Financial Information that the Company is required to
provide the Parents pursuant to Section 6.I3(b), and (8) the conditions set forth in Section 7.01
or Section 7.02 (other than Section 7.02(c» shall be satisfied and nothing has occurred and no
condition exists that would cause any of the conditions set forth in Section 7.02 (other than
Section 7.02(c» to fail to be satisfied assuming the Closing were to be scheduled for any time
during such twenty-five (25) consecutive business day period; provided, however, that if the
Marketing Period has not ended on or prior to August 17, 2007, the Marketing Period shall
commence no earlier than September 4, 2007 or if the Marketing Period has not ended on or
prior to December 14, 2007, the Marketing Period shall commence no earlier than January 7,
2008. The Parents shall (x) furnish complete and correct and executed copies of the Financing
Agreements promptly upon their execution, (y) give the Company prompt notice of any material
breach by any party of any of the Financing Commitments, any New Debt Financing
Commitment or the Financing Arrangements of which the Parents become aware or any
termination thereof, and (z) otherwise keep the Company reasonably informed of the status of
the Parents' efforts to arrange the Financing (or any replacement thereof).

(b) The Company shall, and shall cause its subsidiaries, and their respective
officers, employees, consultants and advisors, including legal and accounting of the Company
and its subsidiaries at the Parents' sole expense, to cooperate in connection with the arrangement
of the Financing as may be reasonably requested in advance written notice to the Company
provided by the Parents (provided that such requested cooperation does not unreasonably
interfere with the ongoing operations of the Company and its subsidiaries or otherwise impair, in
any material respect, the ability of any officer or executive of the Company or Outdoor Holdings
to carry out their duties to the Company and to Outdoor Holdings, respectively). Such
cooperation by the Company shall include, at the reasonable request of the Parents, (i) agreeing
to enter into such agreements, and to execute and deliver such officer's certificates (which in the
good faith determination of the person executing the same shall be accurate), including
certificates of the chief financial officer of the Company or any subsidiary with respect to
solvency matters and as are customary in financings of such type, and agreeing to pledge, grant
security interests in, and otherwise grant liens on, the Company's assets pursuant to such
agreements, provided that no obligation of the Company under any such agreement, pledge or
grant shall be effective until the Effective Time; (ii) (x) preparing business projections, financial
statements, pro forma statements and other financial data and pertinent information of the type
required by Regulation S-X and Regulation S-K under the Securities Act and of the type and
form customarily included in private placements resold under Rule l44A of the Securities Act to
consummate the offerings of debt securities contemplated by the Financing Commitments, all as
may be reasonably requested by the Parents and (y) delivery of audited consolidated financial
statements of the Company and its consolidated subsidiaries for the fiscal year ended December
31, 2006 and December 31, 2007, as appropriate (together with the materials in clause (x), the
"Required Financial Information"), which Required Financial Information shall be Compliant;
(iii) making the Company's Representatives available to assist in the Financing, including
participation in a reasonable number of meetings, presentations (including management
presentations), road shows, drafting sessions, due diligence sessions and sessions with rating
agencies, including one or more meetings with prospective lenders, and assistance with the
preparation of materials for rating agency presentations, offering documents and similar
documents required in connection with the Financing; (iv) reasonably cooperating with the
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marketing efforts of the Debt Financing; (v) ensuring that any syndication efforts benefit from
the existing lending and investment banking relationships of the Company and its subsidiaries
(vi) using reasonable best efforts to obtain customary accountants' comfort letters, consents,
legal opinions, survey and title insurance as requested by the Parents along with such assistance
and cooperation from such independent accountants and other professional advisors as
reasonably requested by the Parents; (vii) taking all actions reasonably necessary to permit the
prospective lenders involved in the Debt Financing to (A) evaluate the Company's current assets
,cash management and accounting systems, policies and procedures relating thereto for the
purpose of establishing collateral arrangements and (B) establish bank and other accounts and
blocked account agreements and lock box arrangements in connection with the foregoing;
provided that no right of any lender, nor obligation of the Company or any of its subsidiaries,
thereunder shall be effective until the Effective Time; and (viii) otherwise reasonably
cooperating in connection with the consummation of the Financing and the syndication and
marketing thereof, including obtaining any rating agencies' confirmations or approvals for the
Financing. The Company hereby consents to the use of its and its subsidiaries' logos in
connection with the Financing. Notwithstanding anything in this Agreement to the contrary,
neither the Company nor any of its subsidiaries shall be required to pay any commitment or other
similar fee or incur any other liability or obligation in connection with the Financing (or any
replacements thereof) prior to the Effective Time. The Parents shall, promptly upon request by
the Company following the valid termination of this Agreement (other than in accordance with
Section 8.01Ci), reimburse the Company for all reasonable and documented out-of-pocket costs
incurred by the Company or any of its subsidiaries in connection with such cooperation. The
Parents shall indemnifY and hold harmless the Company and its subsidiaries for and against any
and all losses suffered or incurred by them in connection with the arrangement of the Financing
and any information utilized in connection therewith (other than information provided by the
Company or its subsidiaries). As used in this Section 6. 13(b), "Compliant' means, with respect
to any Required Financial Information, that such Required Financial Information does not
contain any untrue statement of a material fact or omit to state any material fact regarding the
Company and it subsidiaries necessary in order to make such Required Financial Information not
misleading and is, and remains throughout the Marketing Period, compliant in all material
respects with all applicable requirements of Regulation S-K and Regulation SoX and a
registration statement on Form S- I (or any applicable successor form) under the Securities Act,
in each case assuming such Required Financial Information is intended to be the information to
be used in connection with the Debt Financing contemplated by the Debt Commitment Letters.

Section 6.14 Actions with Respect to Existing Debt.

(a) As soon as reasonably practicable after the receipt of any written request by the
Parents to do so, the Company shall commence, and shall cause the issuer under the Subsidiary
Indenture (the "Subsidiary Issuer") to commence, offers to purchase with respect to all of the
outstanding aggregate principal amount of those series of the debt securities issued under the
applicable indenture listed on Section 6. I4 of the Mergerco Disclosure Schedule (the "Short­
Dated Notes" ), on such terms and conditions, including pricing terms, that are proposed, from
time to time, by the Parents (each a "Debt Tender Offer" and collectively, the "Debt Tender
Offers" ) and the Parents shall assist the Company in connection therewith. As part of any Debt
Tender Offer, the Company shall, and shall cause the Subsidiary Issuer to, solicit the consent of
the holders of each series of the Short-Dated Notes to amend, eliminate or waive certain sections
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(as specified by the Parents) of the applicable Indenture. The Debt Tender Offer shall be made
pursuant to an Offer to Purchase and Consent Solicitation Statement prepared by the Company in
connection with the Debt Tender Offer in form and substance reasonably satisfactory to the
Parents and the Company. Notwithstanding the foregoing, the closing of the Debt Tender Offers
(and to make any payments for the Note Consents) shall be conditioned on the occurrence of the
Closing, and the parties shall use their reasonable best efforts to cause the Debt Tender Offers to
close on the Closing Date. The Company shall provide, and shall cause its subsidiaries to, and
shall cause the Subsidiary Issuer and its subsidiaries to provide, and shall use its reasonable best
efforts to cause their respective Representativrs to, provide all cooperation requested by the
Parents in connection with the Debt Tender Offers.

(b) Upon the request of the Parents pursuant to this Section 6.14, the
Company shall prepare, as promptly as practicable, the offer to purchase, together with any
required related letters of transmittal and similar ancillary agreements (such documents, together
with all supplements and amendments thereto, being referred to herein collectively as the "Debt
Tender Offer Documents"), relating to the Debt Tender Offer and shall use its reasonable best
efforts to cause to be disseminated to the record holders of the Short-Dated Notes, and to the
extent known by the Company, the beneficial owners of the Short-Dated Notes, the Debt Tender
Offer Documents; provided, however, that prior to the dissemination thereof, the Company shall
provide copies thereof to the Parents not less than ten (10) business days in advance of any such
dissemination (or such shorter period of time as is reasonably practicable in light of when the
Parents request that the Company commence the Debt Tender Offer) and shall consult with the
Parents with respect to the Debt Tender Offer Documents and shall include in such Debt Tender
Offer Documents all comments reasonably proposed by the Parents and reasonably acceptable to
the Company. If at any time prior to the acceptance of Short-Dated Notes pursuant to the Debt
Tender Offer any event should occur that is required by applicable Law to be set forth in an
amendment of, or a supplement to, the Debt Tender Offer Documents, the Company shall use
reasonable best efforts to prepare and disseminate such amendment or supplement; provided,
however, that prior to such dissemination, the Company shall provide copies thereof to the
Parents not less than two (2) business days (or such shorter period of time as is reasonably
necessary in light of the circumstances) in advance of any such dissemination and shall consult
with the Parents with respect to such amendment or supplement and shall include in such
amendment or supplement all comments reasonably proposed by the Parents. The Company
shall comply with the requirements of Rule l4e-l promulgated under the Exchange Act, the
Trust Indenture Act of 1939, as amended (the "TIA"), and any other applicable Law in
connection with the Debt Tender Offer. Promptly following the expiration of the consent
solicitation, assuming the requisite consent from the holders of the Short-Dated Notes (including
from persons holding proxies from such holders) have been received, the Company shall and
shall cause the Subsidiary Issuer to, cause appropriate supplemental indentures (the
"Supplemental Indentures") to become effective providing for the amendments of the
applicable Indenture contemplated in the Debt Tender Offer Documents; provided, however, that
notwithstanding the fact that the Supplemental Indenture may become effective earlier, the
proposed amendments set forth therein shall not become operative unless and until all conditions
to the Debt Tender Offer have been satisfied or (subject to approval by the Parents) waived by
the Company in accordance with the terms hereof. The form and substance of the Supplemental
Indentures shall be reasonably satisfactory to the Parents and the Company.

400010.0020 WEST 5995405 v.12
400010.0020 WEST 5995405 v16 46



(c) The Company shall waive any of the conditions to the Debt Tender Offer
as may be reasonably requested by the Parents (other than the conditions that the Debt Tender
Offer is conditioned on the Merger as provided in clause (i) above), so long as such waivers
would not cause the Notes Tender Offer to violate the Exchange Act, the TIA, or any other
applicable Law, and shall not, without the prior written consent of the Parents, waive any
condition to the Debt Tender Offer or make any change, amendment or modification to the terms
and conditions of the Debt Tender Offer (including any extension thereof) other than as agreed
between the Parents and the Company or as required in the reasonable judgment of the Company
to comply with applicable Law.

(d) With respect to any series of Short-Dated Notes, if requested by the
Parents in writing, in lieu of commencing a Debt Tender Offer for such series (or in addition
thereto), the Company shall, to the extent permitted by the Indenture and the Debt Securities (as
defined in the Indenture) for such Short-Dated Notes, (A) issue not less than thirty (30) days and
not more than sixty (60) days prior to the Effective Time a notice of optional redemption for all
of the outstanding aggregate principal amount of Short-Dated Notes of such series, as applicable,
pursuant to Article Eleven of the Company Indenture and Article 3 of the Subsidiary Indenture
and the other provisions of such Indentures applicable thereto or (B) take any actions reasonably
requested by the Parents to facilitate the satisfaction and/or discharge of such series pursuant to
Article Four of the Company Indenture and Article 8 of the Subsidiary Indenture and the other
provisions of such Indentures applicable thereto and shall redeem or satisfY and/or discharge, as
applicable, such series in accordance with the terms of the Indenture at the Effective Time;
provided that prior to the Company being required to take any of the actions described in clause
(A) or (B) above that cannot be conditioned upon the occurrence of the Closing, the Parents shall
have, or shall have caused to be, deposited with the trustee under the Indenture sufficient funds
to effect such redemption or satisfaction and discharge, which funds shall be returned to the
Parents if the Agreement is terminated.

(e) If this Agreement is terminated pursuant to Section 8.01(e) prior to the
consummation of the Merger, the Parents shall reimburse the Company for its reasonable out-of­
pocket fees and expenses incurred pursuant to, and in accordance with, this Section 6.14. If the
Effective Time does not occur, the Parents shall indemnifY and hold harmless the Company, its
subsidiaries and their respective officers and directors and each person, if any, who controls the
Company within the meaning of Section 20 of the Exchange Act from and against any and all
damages suffered or incurred by them in connection with any actions taken pursuant to this
Section 6.14; provided, however, that the Parents shall not have any obligation to indemnifY and
hold harmless any such party or person to the extent any such damages suffered or incurred arose
from disclosure regarding the Company that is determined to have contained a material
misstatement or omission or due to the gross or negligent misconduct of the Company.

Section 6.15 Section 16(b). The Company shall take all steps reasonably necessary to
cause the transactions contemplated by this Agreement and any other dispositions of equity
securities of the Company (including derivative securities) in connection with the transactions
contemplated by this Agreement by each individual who is a director or executive officer of the
Company to be exempt under Rule 16b-3 of the Exchange Act.

40001O.0020 WEST 5995405 v.l2
400010.0020 WEST 5995405 vl6 47



Section 6.16 Resignations. The Company shall prepare and deliver to the Parents at or
prior to the Closing (i) evidence reasonably satisfactory to the Parents, as specified by the
Parents reasonably in advance of the Closing, the resignation of any directors of the Company's
wholly owned subsidiaries effective at the Effective Time and (ii) all documents and filings,
completed and executed by the appropriate directors of the Company and its wholly owned
subsidiaries, that are necessary to record the resignations contemplated by the preceding clause
(i).

Section 6.17 Certain Actions and Proceedings. Except as otherwise provided in
Section 6.05, until this Agreement is terminated in accordance with Section 8.01 or otherwise,
the Company shall consult with the Parents with respect to and the Parents shall be entitled to
participate in, the defense of any action, suit or proceeding instituted against the Company (or
any of its directors or officers) before any court of a Governmental Authority or threatened by
any Governmental Authority or any third party, including a Company stockholder, to restrain,
modify or prevent the consummation of the transactions contemplated by this Agreement, or to
seek damages or a discovery order in connection with such transactions. The Company shall not
enter into any agreement arrangement or understanding that limits, modifies or in any way
contradicts the provisions of this Section 6.17.

Article VIl. CONDITIONS TO THE MERGER

Section 7.01 Conditions to the Obligations of Each Party. The respective obligations
of the parties hereto to consummate the Merger are subject to the satisfaction or (waiver in
writing if permissible under applicable Law) on or prior to the Closing Date of the following
conditions:

(a) the Requisite Shareholder Approval shall have been obtained m
accordance with the Texas Acts, the rules and regulations of the NYSE;

(b) any applicable waiting period under the HSR Act and any applicable
Foreign Antitrust Laws relating to the consummation of the Merger shall have expired or been
terminated;

(c) no Governmental Authority shall have enacted, issued, promulgated,
enforced or entered any Law or Order which is then in effect and has the effect of making the
Merger illegal or otherwise prohibiting the consummation of the Merger; and

(d) the FCC Consent shall have been obtained.

Section 7.02 Conditions to the Obligations of the Parents and Mergerco. The
obligations of the Parents and Mergerco to consummate the Merger are subject to the satisfaction
(or waiver in writing if permissible under applicable Law) on or prior to the Closing Date by the
Parents of the following further conditions:

(a) the representations and warranties of the Company contained in this
Agreement shall be true and correct in all respects (without giving effect to any limitation on any
representation and warranty indicated by a materiality qualification, including the words
"Material Adverse Effect on the Company," "material," "in all material respects" or like words,
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except in the case of Section 4.08) as of the date ofthis Agreement and as of the Effective Time
with the same effect as though made on and as of the Effective Time (except for representations
and warranties made as of an earlier date, in which case as of such earlier date), except where the
failure of such representations and warranties to be so true and correct (without giving effect to
any limitation on any representation and warranty indicated by a materiality qualification,
including the words "Material Adverse Effect on the Company," "material," "in all material
respects" or like words, except in the case of Section 4.08) would not, individually or in the
aggregate, have a Material Adverse Effect on the Company. In addition, the representations and
warranties set forth in Section 4.03(a) and Section 4.03(b) shall be true and correct in all respects
(except for such inaccuracies as are de minimis in the aggregate) and the representations and
warranties set forth in Section 4.04(a) and Section 4.04(b) shall be true and correct in all material
respects as of the Effective Time with the same effect as though made as of the Effective Time
(except to the extent expressly made as of an earlier date in which case such representations and
warranties will be true and correct as of such earlier date);

(b) the Company shall have performed or complied in all material respects
with all agreements and covenants required by this Agreement to be performed or complied with
by it on or prior to the Effective Time;

(c) the Company shall have delivered to the Parents a certificate, dated the
Effective Time and signed by its chief executive officer or another senior officer on behalf of the
Company, certifYing to the effect that the conditions set forth in Section 7.02(a) and Section
7.02(b) have been satisfied; and

(d) since the date of this Agreement, there shall not have been any Material
Adverse Effect on the Company.

Section 7.03 Conditions to the Obligations of the Company. The obligations of the
Company to consummate the Merger are subject to the satisfaction or waiver (or waiver in
writing if permissible under applicable Law) by the Company of the following further
conditions:

(a) each of the representations and warranties of the Parents and Mergerco
contained in this Agreement shall be true and correct in all respects (without giving effect to any
limitation on any representation and warranty indicated by a materiality qualification, including
the words "Mergerco Material Adverse Effect," "material," "in all material respects" or like
words) as of the date of this Agreement and as of the Effective Time with the same effect as
though made on and as of the Effective Time (except for representations and warranties made as
of an earlier date, in which case as of such earlier date), except where the failure of such
representations and warranties to be so true and correct (without giving effect to any limitation
on any representation and warranty indicated by a materiality qualification, including the words
"Mergerco Material Adverse Effect," "material," "in all material respects" or like words) would
not, individually or in the aggregate, have a Mergerco Material Adverse Effect;

(b) The Parents and Mergerco shall have performed or complied in all
material respects with all agreements and covenants required by this Agreement to be performed
or complied with by them on or prior to the Effective Time;
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(c) The Parents shall have delivered to the Company a solvency certificate
substantially similar in form and substance as the solvency certificate to be delivered to the
lenders pursuant to the Debt Commitment Letters or any agreements entered into in connection
with the Debt Financing; and

(d) The Parents shall have delivered to the Company a certificate, dated the
Effective Time and signed by their respective chief executive officers or another senior officer
on their behalf, certifYing to the effect that the conditions set forth in Section 7.03(al and Section
7.03(b1have been satisfied.

Article VIII. TERMINATION, AMENDMENT AND WAIVER

Section 8.01 Termination. Notwithstanding anything contained in this Agreement to
the contrary, this Agreement may be terminated and abandoned at any time prior to the Effective
Time, whether before or after any approval of the matters presented in connection with the
Merger by the shareholders of the Company, as follows:

(a) by mutual written consent ofeach of the Parents and the Company;

(b) by either the Parents or the Company, if (i) the Effective Time shall not
have occurred on or before 5:00 p.m., New York City Time, on the date that is twelve (12)
months from the FCC Filing Date (such date, as may be extended in accordance with this Section
8.01(bl, being the "Termination Date"); and (ii) the party seeking to terminate this Agreement
pursuant to this Section 8.01(bl shall not have breached in any material respect its obligations
under this Agreement in any manner that shall have proximately caused the failure to
consummate the Merger on or before such date; provided, that, if, as of the Termination Date, all
conditions to this Agreement shall have been satisfied or waived (other than those that are
satisfied by action taken at the Closing) other than the condition set forth in Section 7.0 l(b1 or
Section 7.01(dl, the Parents or the Company may, by written notice to the other party, extend the
Termination Date to 5:00 pm, New York City Time, on the date that is eighteen (18) months
from the FCC Filing Date.

(c) by either the Parents or the Company, if any Governmental Authority of
competent jurisdiction shall have issued an Order or taken any other action permanently
restraining, enjoining or otherwise prohibiting the Merger and the other transactions
contemplated hereby, and such Order or other action shall have become final and non­
appealable, provided that the party seeking to terminate this Agreement pursuant to this Section
8.01(cl shall have used its reasonable best efforts to contest, appeal and remove such Order or
other action; and provided, further, that the right to terminate this Agreement under this Section
8.01(cl shall not be available to a party if the issuance of such final, non-appealable Order was
primarily due to the failure of such party to perform any of its obligations under this Agreement,
including the obligations of the Parents under Section 6.05(bl of this Agreement;

(d) by the Parents or the Company if the Requisite Shareholder Approval shall
not have been obtained by reason of the failure to obtain such Requisite Shareholder Approval at
a duly held Shareholders' Meeting or at any adjournment or postponement thereof; provided,
however, that the Company shall not have the right to terminate this Agreement under this

400010,0020 WEST 5995405 v.12
400010.0020 WEST 5995405 vl6 50



Section 8.0Hd) if the Company or any of its Representatives has failed to comply in any material
respect with its obligations under Section 6.03, Section 6.04 or Section 6.07;

(e) by the Company if it is not in material breach of its obligations under this
Agreement and if Mergerco and/or the Parents shall have breached or failed to perform in any
material respect any of their representations, warranties, covenants or other agreements set forth
in this Agreement, which breach or failure to perform by Mergerco and/or the Parents (1) would
result in a failure of a condition set forth in Section 7.01, Section 7.03(a) or Section 7.03(b), and
(2) cannot be cured on or before the Termination Date, provided that the Company shall have
given the Parents written notice, delivered at least thirty (30) days prior to such termination,
stating the Company's intention to terminate this Agreement pursuant to this Section 8.0He) and
the basis for such termination and Mergerco and/or the Parents shall have failed to cure such
breach or failure within such thirty (30) day period;

(f) by the Company if (i) all of the conditions set forth in Section 7.01 and
Section 7.02 have been satisfied (other than those conditions that by their terms are to be
satisfied at the Closing) and (ii) on or prior to the last day of the Marketing Period, none of
Mergerco nor the Surviving Corporation shall have received the proceeds of the Financings
sufficient to consummate the Merger and the transactions contemplated hereby;

(g) by the Parents if they and Mergerco are not in material breach of their
obligations under this Agreement and if the Company shall have breached or failed to perform in
any material respect any of its representations, warranties, covenants or other agreements set
forth in this Agreement, which breach or failure to perform by the Company (I) would result in a
failure ofa condition set forth in Section 7.01, Section 7.02(a) or Section 7.02(b), and (2) cannot
be cured on or before the Termination Date, provided that the Parents shall have given the
Company written notice, delivered at least thirty (30) days prior to such termination, stating
Parents' intention to terminate this Agreement pursuant to this Section 8.0Hg) and the basis for
such termination and the Company shall have failed to cure such breach or failure within such
thirty (30) day period;

(h) by the Company, prior to receipt of the Requisite Shareholder Approval
with respect to a Superior Proposal and in accordance with, and subject to the terms and
conditions of, Section 6.07(d); provided, however, that the Company shall not be entitled to
terminate this Agreement pursuant to this Section 8.0Hh) unless concurrent with such
termination, the Company pays the Company Termination Fee.

(i) by the Parents if the Board of Directors of the Company or any committee
thereof shall have (i) effected a Change of Recommendation; (ii) unless the Board of Directors of
the Company has previously effected a Change of Recommendation, prior to the receipt of the
Requisite Shareholder Approval, failed to reconfirm the Company Recommendation within five
(5) business days of receipt of a written request from the Parents; provided, that the Parents shall
only be entitled to one (I) such request; or (iii) unless the Board of Directors of the Company has
previously effected a Change of Recommendation, failed to include in the Proxy Statement
distributed to the Company's shareholders its recommendation that the Company's shareholders
approve and adopt this Agreement and the Merger.
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In the event of termination of this Agreement pursuant to this Section 8.0I, this
Agreement shall terminate and there shall be no other liability on the part of any party (or
Investor as the case may be) hereto (except for the Confidentiality Agreements referred to in
Section 6.06(b), the Limited Guarantee and the provisions of Section 8.02, Section 8.05(a),
Section 9.07, Section 9.08 and Section 9.10).

Section 8.02 Termination Fees.

(a) If

(i) this Agreement is terminated by the Company pursuant to Section
8.0Hh) or by the Parents pursuant to Section 8.0Hi); or

(ii) this Agreement is terminated by the Parents or the Company
pursuant to Section 8.0Hd) or by the Parents pursuant to Section 8.0Hg) (due to a willful
and material breach by the Company); provided, however, that (x) prior to, in the case of
Section 8.0Hd), the Shareholders' Meeting and, in the case of Section 8.0Hg), the date of
termination of this Agreement, a Competing Proposal has been publicly announced or
made known to the Company and, in the case of termination pursuant to Section 8.0I(d),
not withdrawn at least two (2) business days prior to the Shareholders Meeting, and (y) if
within twelve (12) months after such termination of this Agreement the Company or any
of its subsidiaries enters into a definitive agreement with respect to, or consummates, any
Competing Proposal;

then in any such event the Company shall pay to the Parents a Company Termination Fee
and the Company shall have no further liability with respect to this Agreement or the
transactions contemplated hereby to Mergerco and/or the Parents; provided, however,
that if this Agreement is terminated by the Company or the Parents pursuant to Section
8.0Hd) or by the Parents pursuant to Section 8.0Hg) (due to a willful and material breach
by the Company) and, in each case, no Company Termination Fee is then payable in
respect thereof, then in each such case, the Company shall pay to the Parents the
Expenses of Mergerco and the Parents, which amount shall not be greater than
$45,000,000, and thereafter the Company shall be obligated to pay to the Parents the
Company Termination Fee (less the amount of Expenses previously actually paid to the
Parents pursuant to this sentence) in the event such Company Termination Fee becomes
payable pursuant to this Section 8.02(a), such payment to be made, by wire transfer of
immediately available funds to an account designated by the Parents; (A) in the case of
termination pursuant to Section 8.02(a)m. prior to the termination of this Agreement by
the Company pursuant to Section 8.0 Hh) or promptly following the termination ofthis
Agreement by the Parents pursuant to Section 8.0W) (and in any event no later than two
(2) business days after the delivery to the Company of notice of demand for payment),
and (B) in the case of termination pursuant to Section 8.02(a)(ii), promptly following the
earlier of the execution of a definitive agreement or consummation of the transaction
contemplated by any Competing Proposal (and in any event no later than two (2) business
days after the delivery to the Company of notice of demand for payment); and in
circumstances in which Expenses are payable, such payment shall be made to the Parents
not later than two business days after delivery to the Company of an itemization setting

400010.0020 WEST 5995405 v.12
400010,0020 WEST 5995405 v16 52



forth in reasonable detail all Expenses of Mergerco and the Parents (which itemization
may be supplemented and updated from time to time by such party until the 60th day after
such party delivers such itemization); it being understood that in no event shall the
Company be required to pay the fee referred to in this Section 8.02(a) on more than one
occasion.

(b) If this Agreement is terminated pursuant to Section 8.0Hb), Section
8.0He), or Section 8.0Hf), then

(i) in the case of a termination pursuant to Section 8.0Hb) or Section
8.0He) (due to a willful and material breach by Mergerco and/or the Parents), if at such
time, the Company is not in material breach of its obligations hereunder and all
conditions to Mergerco's and the Parents' obligations to consummate the Merger shall
have been satisfied, other than any of the conditions set forth in Section 7.0Hb) or
Section 7.01(d), then Mergerco shall pay to the Company a fee of $600,000,000 in cash;
provided, however, that if at the time of such termination, (A) all conditions to
Mergerco's and the Parents' obligations to consummate the Merger shall have been
satisfied other than the condition set forth in Section 7.0 Hd), and (B) Mergerco, the
Parents and each Attributable Investor has complied in all material respects with their
obligations under Section 6.05(a) hereof, then Mergerco shall instead pay to the
Company a fee of$300,000,000; or

(ii) in the case of a termination pursuant to Section 8.0I(e) due to a
willful and material breach by Mergerco and/or the Parents or Section 8.0 Hf) where
clause (i) above is not applicable, then Mergerco shall pay to the Company a fee of
$500,000,000 in cash,

(such payment, as applicable, the "Mergerco Termination Fee"), such payment to be
made within two (2) business days after the termination of this Agreement, and in either
such case, neither Mergerco nor the Parents shall have no further liability with respect to
this Agreement or the transactions contemplated hereby to the Company; it being
understood that in no event shall Mergerco or the Parents be required to pay fees or
damages payable pursuant to this Section 8.02(b) on more than one occasion.

(c) Each of the Company, Mergerco and the Parents acknowledges that the
agreements contained in this Section 8.02 are an integral part of the transactions contemplated by
this Agreement, that without these agreements the Company, Mergerco and the Parents would
not have entered into this Agreement, and that any amounts payable pursuant to this Section 8.02
do not constitute a penalty. If the Company fails to pay as directed in writing by the Parents any
amounts due to the Parents pursuant to this Section 8.02 within the time periods specified in this
Section 8.02 or Mergerco fails to pay the Company any amounts due to the Company pursuant to
this Section 8.02 within the time periods specified in this Section 8.02, the Company or
Mergerco, as applicable, shall pay the costs and expenses (including reasonable legal fees and
expenses) incurred by Mergerco and the Parents, on one hand, or the Company, on the other
hand, as applicable, in connection with any action, including the lawsuit, taken to collect
payment of such amounts, together with interest on such unpaid amounts at the prime lending
rate prevailing during such period as published in The Wall Street Journal, calculated on a daily
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basis from the date such amounts were required to be paid until the date of actual payment.
Notwithstanding anything to the contrary in this Agreement, the Company's right to receive
payment of the Mergerco Termination Fee pursuant to this Section 8.02 or the guarantee thereof
pursuant to the Limited Guarantees shall be the sole and exclusive remedy of the Company and
its subsidiaries against Mergerco, the Parents, the Investors and any of their respective former,
current, or future general or limited partners, stockholders, managers, members, directors,
officers, affiliates or agents for the loss suffered as a result of this Agreement or the transaction
contemplated hereby, and upon payment of such amount, none of Mergerco, the Parents, the
Investors or any of their respective former, current, or future general or limited partners,
stockholders, managers, members, directors, officers, affiliates or agents shall have any further
liability or obligation relating to or arising out of this Agreement or the transactions
contemplated hereby, including the Merger.

Section 8.03 Amendment. This Agreement may be amended by mutual agreement of
the parties hereto by action taken by or on behalf of their respective Boards of Directors at any
time prior to the Effective Time; provided, however, that, after the adoption and approval of this
Agreement and the Merger by shareholders of the Company, there shall not be any amendment
that by Law or in accordance with the rules of any stock exchange requires further approval by
the shareholders of the Company without such further approval of such shareholders nor any
amendment or change not permitted under applicable Law. This Agreement may not be amended
except by an instrument in writing signed by the parties hereto.

Section 8.04 Waiver. At any time prior to the Effective Time, subject to applicable
Law, any party hereto may (a) extend the time for the performance of any obligation or other act
of any other party hereto, (b) waive any inaccUl acy in the representations and warranties of the
other party contained herein or in any document delivered pursuant hereto, and (c) subject to the
proviso of Section 8.03, waive compliance with any agreement or condition contained herein.
Any such extension or waiver shall only be valid if set forth in an instrument in writing signed by
the party or parties to be bound thereby. Notwithstanding the foregoing, no failure or delay by
the Company, Mergerco and the Parents in exercising any right hereunder shall operate as a
waiver thereof nor shall any single or partial exercise thereof preclude any other or further
exercise of any other right hereunder. Any agreement on the part of a party hereto to any such
extension or waiver shall be valid only if set forth in an instrument in writing signed on behalf of
such party.

Section 8.05 Expenses; Transfer Taxes.

(a) Except as otherwise provided in Section 6.05Ca), all Expenses incurred in
connection with this Agreement and the transactions contemplated by this Agreement shall be
paid by the party incurring such expenses.

(b) Notwithstanding anything to the contrary contained herein, the Surviving
Corporation shall pay all documentary, sales, use, real property transfer, real property gains,
registration, value added, transfer, stamp, recording and similar Taxes, fees, and costs together
with any interest thereon, penalties, fines, costs, fees, additions to tax or additional amounts with
respect thereto incurred in connection with this Agreement and the transactions contemplated
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if to the Company:

with copies (which
shall not constitute
notice) to:

Attn: Alfr~d O. Rose, Esq.

Clear Channel Communications, Inc.
200 East Basse
San Antonio, TX 78209
Phone: 210-822-2828
Fax: 210-832-3433
Attn: Andy Levin, Executive Vice President and

Chief Legal Officer

Akin Gump Strauss Hauer & Feld LLP
2029 Century Park East, Suite 2400
Los Angeles, CA 90067
Phone: 310-229-1000
Fax: 310-229-100 I
Attn: C.N. Franklin Reddick III

Section 9.03 Interpretation; Certain Definitions. When a reference is made in this
Agreement to an Article, Section or Exhibit, such reference shall be to an Article or Section of, or
an Exhibit to, this Agreement, unless otherwise indicated. The table of contents and headings for
this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement. Whenever the words "include", "includes" or "including" are
used in this Agreement, they shall be deemed to be followed by the words "without limitation."
The words "hereof," "herein" and "hereunder" and words of similar import when used in this
Agreement shall refer to this Agreement as a whole and not to any particular provision of this
Agreement. All terms defined in this Agreement shall have the defined meanings when used in
any certificate or other document made or delivered pursuant hereto unless otherwise defined
therein. The definitions contained in this Agreement are applicable to the singular as well as the
plural forms of such terms and to the masculine as well as to the feminine and neuter genders of
such term. Any statute defined or referred to herein or in any agreement or instrument that is
referred to herein means such statute as from time to time amended, modified or supplemented,
including (in the case of statutes) by succession of comparable successor statutes. References to
a person are also to its permitted successors and assigns.

Section 9.04 Severability. If any term or other provision of this Agreement is invalid,
illegal or incapable of being enforced by any rule of Law, or public policy, all other conditions
and provisions ofthis Agreement shall nevertheless remain in full force and effect so long as the
economic or legal substance of the Merger is not affected in any manner materially adverse to
any party. Upon such determination that any term or other provision is invalid, illegal or
incapable of being enforced, the parties hereto shall negotiate in good faith to modifY this
Agreement so as to effect the original intent of the parties as closely as possible in a mutually
acceptable manner in order that the Merger be consummated as originally contemplated to the
fullest extent possible.
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hereby regardless of who may be liable therefor under applicable Law, other than transfer taxes
of any shareholder in connection with a transfer ofhis, her or its shares.

Article IX. GENERAL PROVISIONS

Section 9.01 Non-Survival of Representatious, Warranties and Agreements. The
representations, warranties and agreements in this Agreement and any certificate delivered
pursuant hereto by any person shall terminate at the Effective Time or upon the termination of
this Agreement pursuant to Section 8.01, as the case may be, except that this Section 9.01 shall
not limit any covenant or agreement of the parties which by its terms contemplates performance
after the Effective Time or after termination of this Agreement, including, without limitation,
those contained in Section 6.08. Section 6.11, Section 8.02, Section 8.05 and this Article IX.

Section 9.02 Notices. Any notice required to be given hereunder shall be sufficient ifin
writing, and sent by facsimile transmission (provided that any notice received by facsimile
transmission or otherwise at the addressee's location on any business day after 5:00 p.m.
(addressee's local time) shall be deemed to have been received at 9:00 a.m. (addressee's local
time) on the next business day), by reliable overnight delivery service (with proof of service),
hand delivery or certified or registered mail (return receipt requested and first-class postage
prepaid), addressed as follows (or at such other address for a party as shall be specified in a
notice given in accordance with this Section 9.02):

if to the Parents
or Mergerco:

with copies (which
shall not constitute
notice) to:

400010.0020 WEST 5995405 v.l2

Bain Capital Partners, LLC
III Huntington Avenue
Boston, MA 02199
Phone: 617-516-2000
Fax: 617-516-2010
Attn: John Connaughton

and

Thomas H. Lee Partners, L.P.
100 Federal Street
Boston, MA 0211 0
Phone: 617-227-1050
Fax: 617-227-3514
Attn: Scott Sperling

Ropes & Gray LLP
One International Place
Boston, MA 0211 0
Phone: 617-951-7000
Fax: 617-951-7050
Attn: David C. Chapin, Esq.
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Section 9.05 Assignment. Neither this Agreement nor any rights, interests or
obligations hereunder shall be assigned by any of the parties hereto (whether by operation of
Law or otherwise) without the prior written consent of the other parties hereto; provided, that
Mergerco may assign any of its rights and obligations to any direct or indirect wholly owned
subsidiary of Mergerco, but no such assignment shall relieve Mergerco of its obligations
hereunder. Further, the Company acknowledges and agrees that Mergerco may (i) elect to
transfer its equity interests to any affiliate or direct or indirect wholly owned subsidiary of
Mergerco, (ii) reincorporate in Texas or (iii) merge with or convert into a Texas corporation
created solely for the purpose of the Merger, and any such transfer, reincorporation, merger or
conversion shall not result in a breach of any representation, warranty or covenant of Mergerco
and/or the Parents herein. Subject to the preceding sentence, this Agreement shall be binding
upon, inure to the benefit of, and be enforceable by, the parties hereto and their respective
successors and permitted assigns. Any purported assignment not permitted under this Section
shall be null and void.

Section 9.06 Entire Agreement; No Third-Party Beneficiaries. This Agreement
(including the exhibits and schedules hereto), the Confidentiality Agreements and the Limited
Guarantees constitute the entire agreement, and supersede all other prior agreements and
understandings, both written and oral, between the parties, or any of them, with respect to the
subject matter hereof and thereof and except for (a) the rights of the Company's shareholders to
receive the Merger Consideration at the Effective Time in accordance with, and subject to, the
terms and conditions of this Agreement, (b) the right of the holders of Company Options to
receive the Option Cash Payment at the Effective Time, in accordance with, and subject to, the
terms and conditions of this Agreement, (c) the provisions of Section 6.08 hereof, and (d) the last
sentence of Sections 8.02(c) and (e) and Section 9.08(al is not intended to and shall not confer
upon any person other than the parties hereto any rights or remedies hereunder.

Section 9.07 Governing Law. This Agreement, and all claims or causes of action
(whether in contract or tort) that may be based upon, arise out or relate to this Agreement or the
negotiation, execution or performance of this Agreement (including any claim or cause of action
based upon, arising out of or related to any representation or warranty made in or in connection
with this Agreement or as an inducement to enter into this Agreement), shall be governed by the
internal laws of the State ofNew York (other than with respect to matters governed by the Texas
Acts with respect to which the Texas Acts shall apply and the DGCL with respect to matters with
respect to which the DGCL shall apply), without giving effect to any choice or conflict of laws
provision or rule.

Section 9.08 Consent to Jnrisdiction; Enforcement.

(a) (i) The Company agrees that to the extent it has incurred losses or
damages in connection with this Agreement, (i) the maximum aggregate liability of Mergerco for
such losses or damages shall be limited to those amounts specified in Section 8.02(bl. (ii) the
maximum aggregate liability of each Parent for such losses or damages shall be zero, (iii) the
maximum liability of each Guarantor, directly or indirectly, shall be limited to the express
obligations of such Guarantor under its Limited Guarantee, and (iv) in no event shall the
Company seek to recover any money damages in excess of such amount from Mergerco, the
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Parents, or the Guarantors or their respective Representatives and affiliates in connection
therewith.

(b) The Company agrees that irreparable damage to Mergerco and the Parents
would occur in the event that any of the provisions of this Agreement were not performed in
accordance with their specific terms or were otherwise breached. It is accordingly agreed that
Mergerco and the Parents shall be entitled to an injunction or injunctions to prevent breaches of
this Agreement and to enforce specifically the terms and provisions of this Agreement
exclusively in a state or federal court located in the United States or any state having jurisdiction,
such remedy being in addition to any other remedy to which Mergerco or either Parent is entitled
at law or in equity. The parties acknowledge that the Company shall not be entitled to an
injunction or injunctions to prevent breaches of this Agreement by Mergerco or either Parent or
to enforce specifically the terms and provisions of this Agreement and that the Company's sole
and exclusive remedy with respect to any such breach shall be the remedy set forth in Section
8.02(b), as applicable, and under the Limited Guarantees.

(c) In addition, each of Mergerco, each Parent and the Company hereby
irrevocably submits to the exclusive jurisdiction of the United States District Court for the
Western District of Texas and, if the United States District Court for the Western District of
Texas does not accept such jurisdiction, the courts of the State of Texas, for the purpose of any
action or proceeding arising out of or relating to this Agreement and each of the parties hereto
hereby irrevocably agrees that all claims in respect to such action or proceeding may be heard
and determined exclusively in any Texas state or federal court. Each of Mergerco, each Parent
and the Company agrees that a final judgment in any action or proceeding shall be conclusive
and may be enforced in other jurisdictions by suit on the judgment or in any other manner
provided by Law.

(d) Each of Mergerco, each Parent and the Company irrevocably consents to
the service of the summons and complaint and any other process in any other action or
proceeding relating to the transactions contemplated by this Agreement, on behalf of itself or its
property, by personal delivery of copies of such process to such party. Nothing in this Section
9.08 shall affect the right of any party to serve legal process in any other manner permitted by
Law.

Section 9.09 Counterparts. This Agreement may be executed and delivered (including
by facsimile transmission) in two (2) or more counterparts, and by the different parties hereto in
separate counterparts, each of which when executed and delivered shall be deemed to be an
original but all of which taken together shall constitute one and the same agreement.

Section 9.10 Waiver of Jury Trial. EACH PARTY HERETO ACKNOWLEDGES
AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND
THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF
ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON
CONTRACT, TORT OR OTHERWISE) DIRECTLY OR INDIRECTLY ARISING OUT OF
OR RELATING TO THIS AGREEMENT, OR THE TRANSACTIONS CONTEMPLATED BY
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THIS AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER,
(II) EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF
THIS WAIVER, (III) EACH PARTY MAKES THIS WAIVER VOLUNTARILY AND
(IV) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION 9.10.

[Remainder ofThis Page Intentionally Left Blank]
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IN WlTNFSS WHEREOF, Mergerco, the Parents and the Omlpany have ceused tbls
Asx-nent to be executed B& of !be dale firat written above by their respective ofticelll Thereunto
duly authorized.

MERGERCO:

BTTRlPLE CROWN:MERGER. CO.. INC.

PARENTS:

BTlUPLE CROWN FlNCO,LLC

By:: _
Name:: _
'l1tIe:; _

TTRIPLE CROWN FINCO, LLC

COMPANY:

CLEAR CHANNEL COMMUNICATIONS, INC.

By:,---------Name:, _
TItle;:__~ _



Nov 15 06 11:39p Connaughton 617-a32-9376 p.2

IN WlTNESS WHEREOF,~. !be P1II<uIt. and lbo Compony bave caused lhIs
~ to be _bld as oItbe date fidtwritteD abova by thelrrcspcctiva oflice:n lb._I!)
duly sutborlzed.

MEIlGERCO:

BT '1'BlPLE CROWN MERGER co.,INC.

BY;~ -:- _

Name:
'IltIe:, _

PAlmNTS:

B '1'JlIl"L:E CIl.OWN FlNCO, LLC

T TBIPLE CROWN FINCO, LLC

By::~============:
Name:
'lill.:

COMPANY:

M.EAB CIW'lNELCOMMLlilICATIONS,INC.

By: _
NllDlll:: _
TItl.:'-- _

.----_._------------_.._..---_._-.-._~-------------



IN WITNESS WHEREOF,~co, the Parenm and the Company have caused this
Agreement to be exeanllld as of the date first writltln above by their respective officers thc:reunto
duly authorized.

MERGERCO:

BT TRIPLE CROWN MERGER CO., INC.

By:, _
Name.,· _
TItlo:, _

PARENTS:

B TRIPLE CROWN FlNCO, LLC

By:. _
Namo·'.-. _
TItlo:: _

T TRIPLE CROWN FINC(), LLC

By:. _
Name:' _
TrtIe:, _

COMPANY:

CLEAR CHANNEL COMMUNICATIONS, INC.

--_.-_._------_. ._--_..----------



APPENDIX A

DEFINITIONS

As used in the Agreement, the following terms shall have the following meanings:

"Accountant' shall have the meaning set forth in Section 3.09(c).

"Additional Consideration Date" shall mean January 1,2008.

"Additional Per Share Consideration" shall mean, if the Effective Time shall occur after the
Additional Consideration Date, an amount, rounded to the nearest penny, equal to the lesser of
(A) the pro rata portion, based upon the number of days elapsed since the Additional
Consideration Date, of $37.60 multiplied by 8% per annum, per share or (B) an amount equal to
(i) Operating Cash Flow for the period from and including the Additional Consideration Date
through and including the last day of the last month preceding the Closing Date for which
financial statements are available at least ten (10) calendar days prior to the Closing Date (the
"Adjustment Period") minus dividends paid or declared with respect to the period from and after
the end of the Adjustment Period through and including the Closing Date and amounts
committed or paid to purchase equity interests in the Company or derivatives thereof with
respect to such period (but only to the extent that such dividends or amounts are not deducted
from Operating Cash Flow for any prior period) divided by (ii) the sum of the number of
outstanding shares of Company Common Stock (including outstanding Restricted Shares) plus
the number of shares of Company Common Stock issuable pursuant to Convertible Securities
outstanding at the Closing Date with exercise prices less than the Merger Consideration.

"Adjustment Periott' shall have the meaning set forth in the definition of Additional Per Share
Consideration.

"affiliate" of a specified person, shall mean a person who, directly or indirectly, through one or
more intermediaries controls, is controlled by, or is under common control with, such specified
person.

"Aggregate Merger Consideration" shall have the meaning set forth in Section 3.02(a).

"Agreement' shall have the meaning set forth in the Preamble.

"Articles ofMerger" shall have the meaning set forth in Section 2.03(a).

"Attributable Interesf' shall have the meaning set forth in Section 6.05(a).

"Attributable Investor" shall have the meaning set forth in Section 6.05(a).

"Blue Sky Laws" shall mean state securities or "blue sky" laws.

"Book-Entry Shares" shall have the meaning set forth in Section 3.0Hb).
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"business day" shall mean any day on which the principal offices of the SEC in Washington,
D.C. or the Secretary of State are open to accept filings, or, in the case of determining a date
when any payment is due, any day on which banks are not required or authorized to close in the
City ofNew York.

"Certificate ofMerger" shall have the meaning set forth in Section 2.03(a).

"Certificates" shall have the meaning set forth in Section 3.0](b).

"Change ofRecommendation" shall have the meaning set forth in Section 6.07(d).

"Class A Preferred Stock" shall have the meaning set forth in Section 4.03(a).

"Class B Preferred StocK' shall have the meaning set forth in Section 4.03(a).

"Closing" shall have the meaning set forth in Section 2.02.

"Closing Date" shall have the meaning set forth in Section 2.02.

"Code" shall mean the Imernal Revenue Code of 1986, as amended.

"Communications Act" shall mean the Communications Act of 1934, as amended, and the rules,
regulations and published policies and orders of the FCC thereunder.

"Company" shall have the meaning set forth in the Preamble.

"Company Accountant Expense" shall have the meaning set forth in Section 3.09(d).

"Company Benefit Plan" shall mean (i) each "employee pension benefit plan" (as defined in
Section 3(2) of ERISA), whether or not subject to ERISA, each "employee welfare benefit plan"
(as defined in Section 3(1) of ERISA), whether or not subject to ERISA, (ii) each other plan,
arrangement or policy (written or oral) relating to equity and equity-based awards, stock
purchases, deferred compensation, bonus or other incentive compensation, severance, retention,
salary continuation, educational assistance, material fringe benefits, leave of absence, vacation,
change in control benefit, disability pension, welfare benefit, life insurance, or other material
employee benefits, and (iii) each severance, consulting, change in control, employment,
individual compensation or similar arrangement, in each case as to which the Company or its
subsidiaries has any obligation or liability, contingent or otherwise, other than any
(A) Multiemployer Plan; (B) governmental plan or any plan, arrangement or policy mandated by
applicable Law and not otherwise insured, covered or set forth in any insurance contract, trust,
escrow or other funding agreement; or (C) any employment contract applicable to employees
performing services in jurisdictions outside of the United States that provides for severance only
in accordance with applicable Laws.

"Company Common Stock" shall have the meaning set forth in Section 3.0](a).

"Company Disclosure Schedule" shall have the meaning set forth in Article IV.
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"Company Employees" shall have the meaning set forth in Section 6.ll(a).

"Company ESPP" shall have the meaning set forth in Section 3.03Cd).

"Company FCC Licenses" shall mean all main radio and television stations licenses, permits,
authorizations, and approvals issued by the FCC to the Company and its subsidiaries for the
operation of the Company Stations.

"Company Indenture" shall mean the Senior Indenture, dated as of October I, 1997, as
amended, modified and supplemented by supplemental indentures from time to time through and
including the 1Wenty-First Supplemental Indenture dated as of October I, 1997, between Clear
Channel Communications, Inc. and The Bank ofNew York Trust Company, N.A., as trustee.

"Company Material Contracf' shall have the meaning set forth in Section 4. 13Ca).

"Company Option" shall mean each outstanding option to purchase shares of Company
Common Stock under any of the Company Option Plans.

"Company Option Plans" shall mean (i) the Company's 1994 Incentive Stock Option Plan, 1994
Nonqualified Stock Option Plan, 1998 Stock Incentive Plan and 2001 Stock Incentive Plan and
Sharesave Scheme and (ii) The Ackerly Group, Inc. Fifth Amended and Restated Employees
Stock Option Plan, The 1998 AMFM Inc. Stock Option Plan, The 1999 AMFM Inc. Stock
Option Plan, Capstar Broadcasting Corporation 1998 Stock Option Plan, Jacor Communication,
Inc. 1997 Long-Term Incentive Stock Plan, The Marquee Group, Inc. 1996 Stock Option Plan,
SFX Entertainment, Inc. 1998 Stock Option and Restricted Stock Plan, and SFX Entertainment,
Inc. 1999 Stock Option and Restricted Stock Plan.

"Company Permits" shall have the meaning set forth in Section 4.06Ca).

"Company Recommendation" shall have the meaning set forth in Section 6.04.

"Company SEC Documents" shall have the meaning set forth in Article IV.

"Company Stations" shall mean all of the radio broadcast and television stations currently
owned and operated by the Company and its subsidiaries, including full power television and
radio broadcast stations and low power television stations, television translator stations, FM
broadcast translator stations and FM broadcast booster stations.

"Company Termination Fee" means $500,000,000, except (i) in the event that this Agreement is
terminated by the Company prior to January 5, 2007 pursuant to Section 8.0I(h) or (ii) in the
event that this Agreement is terminated by the Parents prior to January 5, 2007 pursuant to
Section 8.01(i), and, in each case, such right of termination is based on the submission of an
Excluded Competing Proposal, the Company Termination Fee shall be $300,000,000

"Competing Proposaf' shall have the meaning set forth in Section 6.07Ch).

"Compliant' shall have the meaning set forth in Section 6.l3Cb).
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"Confidentiality Agreements" shall mean (i) the confidentiality agreement, dated as of October
20, 2006, by and between Thomas H. Lee Partners, L.P. and the Company, as amended, and (ii)
the confidentiality agreement, dated as of October 25, 2006, by and between Bain Capital
Partners, LLC and the Company, as amended.

"controf' (including the terms "controlled by" and "under common control with") means the
possession, directly or indirectly, or as trustee or executor, of the power to direct or cause the
direction of the management and policies of a person, whether through the ownership of voting
securities, as trustee or executor, by contract or credit arrangement or otherwise.

"Convertible Securities" shall mean any subscriptions, options, warrants, debt securities or other
securities convertible into or exchangeable or exercisable for any shares of Equity Securities.

"D&O Insurance" shall have the meaning set forth in Section 6.08(c).

"Debt Commitment Letters" shall have the meaning set forth in Section 5.07(a).

"Debt Financing" shall have the meaning set forth in Section 5.07(a).

"Debt Securities" shall mean the "Securities" as defined in each of the Indentures.

"Debt Tender Offer" shall have the meaning set forth in Section 6.l4(a).

"Debt Tender Offer Documents" shall have the meaning set forth in Section 6.l4(b).

"DGCL" shall have the meaning set forth in the Recitals.

"Dissenting Shares" shall have the meaning set forth in Section 3.05.

"Divestiture" shall have the meaning set forth in Section 6.05(b).

"Divestiture Notice" shall have the meaning set forth in Section 6.05(b).

"Effect' shall have the meaning set forth in the definition of Material Adverse Effect on the
Company.

"Effective Time" shall have the meaning set forth in Section 2.03(a).

"Employee Benefit Plan" shall mean "employee benefit plans" as defined in Section 3(3) of
ERISA.

"Equity Commitment Letters" shall have the meaning set forth in Section 5.07(a).

"Equity Financing" shall have the meaning set forth in Section 5.07(a).

"Equity Securities" shall mean any shares of capital stock of, or other equity interests or voting
securities in, the Company or any of its subsidiaries, as applicable.

"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as amended.

400010.0020 WEST 5995405 v16 400010.0020 WEST 5995405 v.12 Appendix A - 4


